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��RW�I��6� ��WK������FDOH�GD��GD�V�RI��HFH�SW�RI� ���R�FH��D�G��I��R�V�FK��RW�I�FDW�R���V����H��� WKH
���R�FH��,I ��E�T�H KDV�D����DO�G��HDVR��IR��G�VS�W����D���SR�W�R��RI�D�����R�FH� ��E�T�H ��OO�VR
��� �QYRLFLQ�� 3D�PH�W� �V� G�H� �SR�� �HFH�SW� D�G� �V� SDVW� G�H� ��� E�V��HVV� GD�V� I�RP� �HFH�SW� RI

���WWH��DSS�R�DO�I�RP ��E�T�H��6� VKDOO�S�R��GH ��E�T�H ��WK�V�EVWD�W�DW�R��RI�DOO�FRVWV���F���HG�
W�D�VSR�WDW�R���D�G�DOO�FRVWV�DVVRF�DWHG���WK�W�D�HO��$OO�H�W�DR�G��D���W�D�HO�H�SH�VHV�P�VW��HFH��H
��E�T�H�� 7�D�HO� FRVWV� D�H� GHI��HG� DV� D��� W�D�HO�� ORG������ PHDOV� D�G� ��F�GH�WDOV�� ��R��G
VH���FHV� �H�GH�HG�� 5H�PE��VDEOH� FRVWV� ��FO�GH� W�D�HO� FRVWV� WKDW� D�H� DWW��E�WDEOH� WR� �R�N� ��WK
��� ��LPE�UVDEO���RVWV� ��E�T�H VKDOO��H�PE��VH�6� IR��FRVWV���F���HG����FR��HFW�R����WK�WKH

H�SHFW SD�PH�W���WK������GD�V�
���������D���DOO�� WR�SH�IR�P� WKH�6FRSH�RI�6H���FHV�DER�H� 6� ��OO�E�OO ��E�T�H PR�WKO��D�G
��� �D�P�QW�IRU���UYLF�V� 6� ��OO�EH�SD�G D�PR�WKO���HWD��H��RI������� IR��D�SH��RG�RI �� PR�WKV

������������������������������

DGP���VW�DW�R��FKDOOH��HV���WK�IHGH�DO�R��VWDWH�D�H�F�HV�DIWH����D�W�D�D�G�
• ���W���D�W���SS��W� ,��DGG�W�R�� 6� ��OO��R�N���WK ��E�T�H WR�KHOS�R�H�FRPH�D�����D�W

�R���S��R��W�HV�
WKH�FRPP���W� ��WK�DSS�RS��DWH�IHGH�DO��VWDWH��D�G�SK�OD�WK�RS�F�RII�F�DOV�WR�DG�RFDWH�IR�

• �G��FDF� ��SS��W� 6� ��OO��R�N ��WK���E�T�H�V���WH��DO�OREE�����WHDP WR KHOS FR��HFW
IR��I��G����S�RMHFWV�I�RP�WKH����KW�ORFDO���H��R�DO��VWDWH��D�G��DW�R�DO�VWDNHKROGH�V�

• �WD����OG�����SS��W� :R�N������WK ��E�T�H WR��GH�W�I��D�G��DWKH��VWDNHKROGH��V�SSR�W
RSSR�W���W�HV��VW�DWH��F DG��FH��D�G���D�W����W����DVV�VWD�FH R� �S�WR�WH�������DSSO�FDW�R�V�

• ��D�W� :��W���� �����WD�F�� D�G� ��SS��W� 3�R��G���� FRPS�HKH�V��H� D�DO�V�V� RI� ��D�W
�HT���HPH�WV��
KRSH� WR� VHH�� �KDW�V� WKH� O�NHO�KRRG� RI� V�FFHVV�� �KDW� D�H� WKH�PDWFK���� R�� RWKH�� �HVR��FH
FRPSHW�W��H���KDW�W�SHV�RI�SD�W�H�VK�SV��R�OG�EH�PRVW�HIIHFW��H���KDW��HV�OWV�GR�I��GH�V
D�H�F�HV� �HDOO�� �D�W� WR� I��G�� KR�� S�RMHFWV� VKR�OG� EH� VKDSHG� WR� EH� PRVW� HO���EOH� D�G
��E�T�H PR�H�FRPSHW�W��H�IR��VSHF�I�F���D�W�RSSR�W���W�HV���������KDW�W�SHV�RI�S�RMHFWV�GR

• ���OG��� ���������� ��PS�W�W���� �G�D�WD���� 3�R��G���� VW�DWH��F� DG��FH� WR� PDNH
WKDW��R�OG�V�SSR�W��WV��GH�W�I�HG�S��R��W�HV�

• �G��W�I��������G�����SS��W���W���� .HHS��� ��E�T�H ��IR�PHG�RI�I��G����RSSR�W���W�HV

6� VKDOO�S�R��GH�WKH�IROOR�����VH���FHV�WR ��E�T�H�
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S�R��V�R��RI�S�RIHVV�R�DO�VW�DWH��F�I��G����VH���FHV E��6� IR� ��E�T�H�
��E�T�H �KH�HDIWH�� ���E�T�H�� D�G� 6�VWD��DEOH� 6W�DWH��HV� ��� �KH�HDIWH�� �6����� IR�� WKH
7K�V�FR�W�DFW�IR��VH���FHV �V�PDGH�HIIHFW��H�DV�RI�WKH�BBBB�GD��RI�0D�FK��������EHW�HH� WKH���W�RI�
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invoice will be deemed valid. The portion of Dubuque’s invoice which is not in dispute shall be 
paid in accordance with the procedures set forth herein. 
 
MISCELLANEOUS 
 
1.) Standard of Care: S2 warrants that its services shall be performed by personnel possessing 
competency consistent with applicable industry standards. No other representation, express or 
implied, and no warranty or guarantee are included or intended in this Agreement, or in any report, 
opinion, deliverable, work product, document or otherwise. 
 
2.) Severability: Should any part of this Agreement for any reason be declared invalid, such 
decision shall not affect the validity of any remaining provisions, which remaining provisions shall 
remain in full force and effect as if this Agreement had been executed with the invalid portion 
thereof eliminated, and it is hereby declared the intention of the parties that they would have 
executed the remaining portion of this Agreement without including any such part, parts, or 
portions which may, for any reason, be hereafter declared invalid. Any provision shall nevertheless 
remain in full force and effect in all other circumstances. 
 
3.) Assignment: S2 acknowledges that its identity, capacity, and ability to provide the services 
contemplated herein constitute a material consideration for Dubuque having entered into this 
agreement. Therefore, this agreement and the performance of services hereunder is not assignable 
or transferable by S2 without the prior written consent of Dubuque, which such consent shall be 
granted or denied solely at the Dubuque’s discretion. 
 
4.) Disputes: S2 and Dubuque recognize that disputes arising under this Agreement are best 
resolved at the working level by the parties. Both parties are encouraged to be imaginative in 
designing mechanisms and procedures to resolve disputes at this level. Failing resolution of 
conflicts at the organizational level, S2 and Dubuque agree that any remaining conflicts arising out 
of or relating to this Agreement shall be submitted to nonbinding mediation unless S2 and Dubuque 
mutually agree otherwise. If the dispute is not resolved through non-binding mediation, then the 
parties may take other appropriate action subject to the other terms of this Agreement. If any 
disputes arise between the parties, the parties agree that this agreement, the performance of services 
under this agreement, and the terms of this agreement shall be governed by the laws of the State 
of Iowa. The parties further agree that the appropriate venue for any actions arising out of this 
agreement shall be in Iowa. 
 
5.) Force Majeure: S2 shall not be responsible for delays or failures if such delay arises out of 
causes beyond its control. Such causes may include, but are not restricted to, acts of God or of the 
public enemy, fires, floods, epidemics, riots, quarantine restrictions, strikes, freight embargoes, 
earthquakes, electrical outages, computer or communications failures, and severe weather, and acts 
or omissions of third parties. 
 
IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day and year 
first above written. 
 




